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The Parties fo this contract are_the State of Illinois acting through the undersigned Agency (collectively the State) and the Vendor. This contract,

consisting of the signature page and numbered sections listed below and any attachments referenced in this contract constifutes the entire contract

between the Parties concerning the subject matter of the confract and supersedes all prior proposals, contracts and understandings between the
. Parfies concerning the subject matter of the contract. This contract'can be signed in multiple counterparts and signature may be electronic or digital

upon agreement of the Parties.

TERM AND TERMINATION - ,
. DESCRIRTION OF SUPPLIES AND SERVICES. ., ..
. PRICING :
STANDARD BUSINESS TERMS AND CONDITIONS

STANDARD CERTIFICATIONS
DISCLOSURES AND CONFLICTS OF INTEREST *

SUPPLEMENTAL PROVISIONS ~ -
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In consideration of the mumél covehants and agresments contained in this contract, and for other good and valuable consideration, the receipt and

. sufficiency )
executed by their duly authorized representatives on the dates shown below.

~ VENDOR :
(Vendor Name) ___NorthStar Consulting

Signature : . /@
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of which are hereby acknowledged, the Parfies agree to the terms and condftions set forth herein and have caused this contract fo be_

STATE OF ILLINOIS - - ..
" Hiinois Commerce Commission

- Official Signature

Printed Name‘ T{;Apderson :

Executive Director

Dafe ‘71/3//// |
30/

'I"I.ﬂe'

Counsel Signature

Printed Name___Mary Steghqnson-échroedef

ENT OFFICER

I . . CHIEF PROCUREM

Official Signature AR * © Designee Signature )
' Printed Name”__ Prinied Name____TifianyPower ___~ ==~ " p
. Tile Date Title ___-State Purchasing Officer - - ~ Date 7{/»// '
) Addres_s‘ S -
* [STATEUSEONLY - _ _ NOT PART OF CONTRACTUAL PROVISIONS
" |pBo¢_ too000doosdsr - " Prolect il _IAWC Msnicément Audt T
" |Contract# JAWC Noithstar -  Procurement Méthod (IFB. RFP. Sl eto): __REP ;
-~ \PBReL# 22020457 - - -IPB Publcalion Defe; 572011 . AwerdCoe:B .

Subcdnbac.tbr'utiliza_tign? Yes . i " Subcontractor Disclosure? Ye;- - e

Funding Soirce - __.Third Party Funds . Obligalion # IAWC NorthStar

|CPO 33 - General Coinsel Approval: . . S ’ L

 Prinfed Name: . Date”

Slonature -
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Rage"’l ‘ .




1. TERMANDTERMINATION . )

11

TERM OF THIS CONTRACT: ThlS contract shall commence upon the last dated signature of the Parties and shall end 29"""5 months after
execution. . .

inno event will the total term of the contract, including the inifial term, any renewal terms and any extensions, exceed 10 years.

Vendor shall not commence billable work in furtherance of the confract prior to final execution of the contract

RENEWAL: Subject fo the maxrmum total term as ldentrf ed above, the Stafe has the opfion to renew for the foltowmg term(s): (Fthe

12 ct fo the maxir ntified above, the Stat

“solicitafion did nof provide for renewal opfions, the contract may not include any rehewal optlons J

" No renewals provrded

1.3 TERMINATION FOR CAUSE: The State may ferminate this contract, in whole or in part, immediately upon notice to the Vendor if: (a) the
State determines that the actions or inactions of the Vendor, its agents, employees or subcontractors have caused, or reasonably could cause,
jeopardy to health, safety, or property, or (b) the Vendor has rotified the State that itis unable or unwilling to perform the contract. .

 If Vendor fails to perform to the State's satisfaction any matenal requrrement of this contract is in violation ofa matenal prowsron of thig contract or

the State determines that the Vendor lacks the financial resources to perform the confract, the State shall provide written nofice to the Vendor to cure
the problem identified within the period of time specified in the State's written nofice. If not cured by that date the State may erther (a) lmrnedtately :

' termmate the contract without additional written notice or (b) enforce the terms and conditions of the confract.

* Revision 6/25/2010

For termrnatlon due fo any of the causes contained in, this Section, the State retains its nghts to seek any avarlable Iegal or equrtable remedies and
damages. : : . .

14  TERMINATION FOR CONVENIENCE: The State may, for its con'\lenience and with 30 days prior written notice to Vendor, termtnate this -
contract in whole or in part and without payment of any penalty or incurring any further obligation to the Vendor. The Vendor shalf be enfitied to-

compensation upon submission of invoices and proof of claim for supplies and services provided in complrance with this contract up to and including

the date of termrnatlon
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2. DESCRIPTION OF SUPPLIES ANE/‘\‘RVICES f\

e

24 GOAL: To utiize the knowledge and expertise of the Vendor, that is lacking in the Procuring Agencys staff to obtain supphes and services )
necessary to help meet the statutory responsibilities of the Procuring Agency. :

This management audit is necessary as ithas been ordered by the Commission with an initiating Order entered on June 3, 2010 fn Docket No. 10-

0366. The Orders in Docket Nos. 07-0507 and 09-0319 questioned whether IAWC is doing everything possible to ensure low costs for ratepayers.
The initiating Order requires a management audit comparing the cost of each service currently obtained from IAWC's Service Company to the cost of

- such services if the services were obtained through competittVe biddtng on the open market. .

" To meetthis goal . the Vendor shall
-+ Determing the cost of each service currently obtarned by IAWC. The prrmary areas of service are; )
o Communications and External Affairs. Providing comprehensrve ceordination, standardrzatron and support for information .

sharing within IAWC and externaily withi governmental agencies and customers.

o Corporate Finance. Providing coordination with IAWC employees, and support for rate acfivifies, budget preparation and -

analysis, and other regulatory and fihanclal analysis as requested by the management of IAWC,
o Customer Service. Providing call center operations, educatrcn and trarnrng of new employees quahty control centrahzed billing, .
* collection activities, and other support functions.
o Divislonal Operatrons Support and Regulated Operafions. Provrdmg support for IAWC customer relatrons such as brll and
. senvice order reviews, and engineering related services..
o Human Resources. Providing support for management of employees throughout their tenure with JAWC, and handhng areas of "

compensation and benefits, employee and labor relations, HR systems and processes, business center and corporate stafﬁng,
and organizational and talent development.

o Information Technology Services. Providing support under six drvrsrons Enterprise Architecture, Secunty Architecture,
Infrastructure and Operations, Business Application Development, Client Services and Support and the Proyect Management

- Office. * .
Legal. Providing legal support for many [AWC functrons mcludmg corporate governance functions and declsrons regarding -

. hiring and management of specialized outside counsel.
o Operations Services. Providing technical, operafions and business professional services in the areas of engmeermg,
. maintenance & supervisory control and data acquisifion services, innovafion and environmental stewardshrp, central laboratory

services, supply chain, best operatrng practices, and operational risk management,

o. Shared Services: Provrdmg services In the areas of busmess development, regulatory programs, rnternal audits, and investor. -

refations.
e Review the Service Company Cost portrons of the direct testrmonres of Karla O: Teasley, Mark R. Young, John S Young, Bernard L.

Uffelman. and Edward J. Grubb which are filed in the'ICC’s electroriic docket system (eDocket) You may vrew these documents ﬁled in-

. the eDocket web site af hftp://www.icc.illinois. gov/e-dacket.. The docket number is 09-0319. -
o Determrne which. services can be obtained through competitive bidding on the open market. .

0 Determine the cost of such services had the services been obtained through competitive bidding on the open market.
s. Compare the cost of each service currently obtained by lAWC fo the cost of such services had the services . been obtamed through S

competitive bidding on the open market. .
° Prepare a report describing the audit process and the resutts of the audrt

2.2 SUPPLIES ANDIOR SERVICES REQUIRED

1. The audrt Project Manager shall be Daniel Kahle in the Agency’s Spnngﬁeld Illincis ofﬁce or other person-so demgnated by the Agency Use ofthe e
ferm *Staff’ within this Contract refers to the Project Manager and other Agency personnel who shall have adirect interest in this project, Where any
X dispute should arisé concerning this project, the Project Manager shall make a final determination over any such disputed matlers. -
=2, The Vendor has provided a prelrmrnary work plan with their proposal covering all aspects of the project. The work plan Wil be & ‘living® document,-
-adjusted as thie project progresses. The work plan must provide for active parficipation and coordination with Staff. The work plan shall include the .
necessary steps to meet the goals and Objectives specified in Section 2.1. The work plan must desribe the general approach fo this audit, explain
" how the necessary information to determine the cost of services "if the services were obtainad throligh compefitive bidding on the open market” will
.be chtained and explain how to evaluate the cost of each service. “The work plan, shall include an-estimate of the hours requrred for each tunchonal
. "area and werk step foreach Veridor position (e.g. managef, consultant, analysf; efc) B .
3 Upon completion of this engagément, Vendor shall mantain the work papers it has'prepared in 'the course of performrng its oblrgatrons under the
Contract for a period of no less thanthree years fromi the date of final payment under the Coniract, or unt al liigation, if any, related to this project is
completed, whichéver event ocours later. Vendor shall make such work papers available fo the Commission and its Staff as requésted or directed by
~+ the-Commission, its Executive Direclor, or his designee. This obligation shall survive termination of the Confract. .
4. lf required, aé a result of information discemed withinthe duties described in Section 2.1, and for'a period of two years fiom the date that the ﬁnat audrt
' report is submitied fo the Commission, Vendor shall provide a witness or witneésses who can explain and support the. findings and recommendatons
" in written testimeny. and-under cross-examination in a formal Agency proceeding, and who can provide.expert assistance o the Agency, its Staff,
" andfor Agéncy counsel in alt matters relatrng tosucha proceedrng, including dlscovery and the preparat]on of pteadrngs briefs, and other Iegal

documents
Revision 6/29/2010 . Paged’




a.  Ifsuch testimony is requi, r‘\gency and Vendor agree to enter info good faith negoﬁ\ 8 for a separate agreement for the sarvices

described in this subparagraph
b.  The hourly fees charged by Vendor under such agreement shall be t the then current hourly rates, provided that such rates shall be no

) greater than the fees charged for the same individual under this Confract plus a reasonable adjustment for inflaion.
¢.  Vendor will sign, on the advice of Agency counsel, and honor protective orders in the formal Agency proceeding.

5. Changes to.the Vendar's staff (or others who would perform work under this Contract) must be pre-approved by the Project Manager. Vendor must
provide the Project Manager with the necessary revisions to Vendor's Staffing Specifications supplied pursuant to Section 2.5. Any Vendor staff
changes must have equal or better qualifications than the staff member they are reptacrng

.+ 6. Vendor's project team shall include at least one consultant with the raining, ability and experience to edit all written reports required under this Contract
— — . — . and.ensure that each written.reportis. properly.referenced.hack to informafion sources, well L organized, Unambiguous, clear, concise, grammatically ____ ___
correct, free of all unnecessary technical jargon and acronyms, written for non-technical readers, and easy for lay persons to read and understand.

7. At the beginning of the engagement {i.e. within fwenty days of contract execution), Vendor shall develop.and submit a detailed work plan to the Project:
Manager for approval. Throughout the engagement Vendor shall revised the work plan and submit to the Project Menager for approval as required

- by the Project Manager. The work plan must provide for-active participation and coordination with the Staff. The work ptan shall include steps fo’
meet the goals and objecives of the Agency specified in Section 2.1 and Secfion 2.3.. Vendor shall include in its work plan response an estimate of
the hours required for each work step for each Vendor position (.g. manager, consultant, analyst, efc.) The focus of the work plan is to function as a
project management tool to assure Staff that Vendor has an adequate understandirig of the requirements of the confract and-can aflocate resources -

" reasonably o meet the requirements of the confract as well as provide Staff with appropriate regular performance benchmarks. :

8. At the beginning of the éngagement (L. within twenty days of contract executron) develop and submit an evaluafion plan for each service to the Project
Manager for approval, Throughout the engagement Vendor shall révise the evaluation plans as necessary and submit fo the Prorect Manager for

approval as required by te ProjectManager. .

9. Attend weekly telephone meefings with the Project Manager.
10, Provide the Project Manager with copies of dafa requests and interview requests made by the Vendor, and resuilts thereof

11.' Provide the Project Manager with interim task updates throughout the course of the contract as described in Section 2, 3

12, Provide the-Project Manager with reports as shown in Secfion 2.3.
* 13, Conduct interviews, data reviews, and analyses, etc. to fully address the requirements of this RFP and report fo the Project Manager.

14: " The scops of work is all inclusive, therefore, any additions required to complete the work are included in this Agreement. There will be no addrtronal
charges for work which could have been discovered by confractor prior fo srgnrng the contract and/or which should have been reasonabty knownto

exist by a qualified contractor in this trade.

- MILESTONES AND DELIVERABLES: Vendor shall not perform services, provrde 'suppltes or incur expenses in amount exceedtng the N
amount shown in this-Section, unless the State has authorrzed a hrgher amount in writing prior to the Vendor performing the servrces provrdrng the *-

: supphes or rncurnng the expenses

. |.TASK - L : COMPLETION (Calendar Days)
{-Davelop a detailed work plan " IR - .| Within 20 days of confract execution
Develop an evaluation plan for each. service : Within 20 days of confract execution
Modify évaluation plans as necessary _ .- As needed, with-concurrence of Projact Manager
.| Participate in telephone mesfings with the Project Manager Weaekly fottowrng ‘contract execution
| Submit copies of data requests and interview requests along with As they oCeUr | :

corresponding answers
* | Submit Interim Task Updates incliding:
" .o Summary of tasks comiplefed-to-date
o Projection of tasks to. be completed in the coming month
0 Update on ‘compeitive brddrng on the open market" results
. .- Hours worked on audit - .
+."e Esfimate of hours remaining fo be worked on audit -
» Estimated’ percent of completion of work on éach service area

* | Delivéry preliminary draft report to staff
"I Deliver draft report to thie Cortipany
-| Prepare a“fingl" draft report to staff
" Prepareaﬁnal report for the Commission .
" |if requested, provide expert wiiness testimony, W|thstand Cross-
.| examination, assrstAgency in hearing- -related matters ifnecessary. .-

| Evefy 30 days following contract exectiion”

Within 135 days of contract execution
“Within 145 days of confract execution
" Within 155 days of contract execution
Within-165 days of confract execufion’ :
Wthrn 2 years of final report date (separate agreement)

‘ 24 . VENDORI STAFF SPECtFICATtONS
2 4, 1 Qualrﬁcahons of Vendor andlor Vendor‘s staff {or others who woutd pertorm) Vendor must have and demonstrate ‘the edication, expenence
and technrcat abrllty necessary, to perform this contract: Vendor proposal must show name and relevant professronal brographrcal data of Vendor‘s staff
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who would be assrgned fothis prorect(\ dor proposal must include a listing of each mdrvrdual’s & of experfise and relevance for the requrrements
of this project as well as their projected erforton fhis project as a percent of total projected person-hours for this project.

a. Affirm that the audit will be conducted in accordance with the Generaf Accounting Office’s Government Audifing Standards (‘GAGAS”).

b. Identify a Vendor project manager who is a CPA, CIA, or CMA.
¢. Describe how the Vendor's staff (or others who would perform) meets the compstency requirements of paragraphs 3.41 through 3.43 of

. GAGAS,
d. Forthe precedmg two years, provide a list, for each Vendor's staff (or others who woulld perform), or continuing professional education which

complies with paragraph 3.46 of GAGAS.:
e Identify any subconfractor who wil aid in_the performance of the audit. ___. ________ L

I f Previous experience related to -the Generaf Accounting Office’s Government Audrtrng “Standards ("GAGAS") Utrlrtres “and Servfce

Companres
g. Work expenence similar to the requirements of thrs RFP.

2.'5,' ASS!GNMENT AND SUBCONTRACTING
25:1 This contract may not be assrgned transferred in whole crin part by the Vendor without the prior writien consent of the State.
2.5. 2 For purposes of this sectron subcontractors are those specifl cally hifed fo perform aII or part of the work covered by the contract,’

Will subcontractors be utrlrzed’? X Yes D No

2.5.3 Vendor shall describe below the names and addresses of afl authorized subcontractors fo be utrfrzed by Vendor in the performance of this
contract, together with a description of the work to be performed by the subcontractor and the anticipated amount of money that each subcontractor
is &xpected to receive pursuant to thrs contract. Vendor shall provide a copy of any subcontracts wrthrn 20 days of execution of this contract.

Subcontractor Name Helion consuftrno - Amount fo be pard $99.650

Address _6221 S. Cfarborne Avenue #550 New Orleans, LA 70125 Description of work_ : Management consulfing
Subcontractor Name Amount to be paid

Address . : : = Description of work

254 The Vendor shall notrfy the State of any “additional or substrtute subcontractors hrred during the term of this contract Vendor shalf provrde to :
= the State a copy of alf such subcontracts wrthrn 20 days of execution of the subcontract : . r

- 2.5, 5 All subcontracts must mcfude the same’ certrﬁcatrons that Vendor must make as a condition of thrs confract, Vendor shatf include in each o
subcontract the subcontractor certifi catrons as'shown on the Standard Subcontractor Certrﬁcatron form available from the State '

| 26 TRANSPORTATION AND DELIVERY

~27 WHERE SERVICES ARE TO BE PERFORMED Unless otherwrse specrt' ied in thrs sectron afl services. shall be performed in the United- .

. Sttes. If the Vendor manufactures the supplies or performs.the services purchased hereunder in another country in violation of this-provision, such, - =~ -

action may be deemed by the State as a breach of the contract by Vendor. Vendor shall disclose the locations where the services required shall be -

+ performed and the known or anticipated valiie of the services to be perfored at each location. If the' Vendor received additional consideration in the
.evaluation based on work berng performed inthe Unrted States ft shall be a breach of contract rf the Vendor shifts any such work outsrde the United -

States

e }__Locatton where services will be performéd_. ]ffinois
Value of servfc'es performed at'this location __-_§ 314,000 -

Location where services will be performed . New Jersey -
Value of § servrces performed atthis tocatron - $ 78,100

o 28 SCHEDULE OF WORK Any work performed on State premrses shalf be done durrng the hours desrgnated by the State and performed ina:. .
.-manner that does not rnterfere wrth the State and rts personnel. _ , . . o

2.9 WARRANTIES FOR SUPPLIES AND SERVICES

o 291 Vendor warrants that the supplres furnrshed under thrs contract wrll (a) conform to the standards spedf catrons, drawrng, sampfes or."
: descrrptrons furnished by the State or fumnished by the Vendor and agreed to by the State; rncludrng but not firhited to all specifi ications aftached as
- exhibits heréto; (b) be merchantable, of good quality and workmanship, and freé from défects for a period of twelve months or longer if so specified
‘in wntrng, and fit and sufficient for the intended use; (c) comply with all federal arid state laws, regulations’ and ordinances pettaining to- the
manufacturrng, packing, labeling, sale and delivery of the supplies; (d) be of good title-and be free-and clear of all liens and encumbrances and; (e)
" oot rnfrlnge any patent, copyrrght or other rntellectual property rights of any third- party Vendor agrees fo rermburse the State for any fosses costs

" Revislon 6/29/2010 Page 5




: Y ' N
damages or expenses, including withqut I(\ _lions, reasonable attorney's fees and expenses, al__j from failure of the supplies to mest such

warranties. -

2.9.2 Vendor shall insure that all manufacturers' warranties are transferred {o the -State‘and shall provide a copy of the Warranty.‘ These warranfies
shall be in addition to all other warranties, express, implied or statutory, and shall survive the State’s payment, acceptance, inspection or failure to

inspect the supplies.

2.9.3 Véndor warrants that all services will be performed to meet the requifements of the contract in an efficient and effective ménner by trained
and compstent pérsonnel. Vendor shall monitor performances of each individual and shall reassign immediately any individual who is not performing

in.accordance with the:contract, -wha is_disrupfive or .
policies.

240 REPORTING, STATUS AND MONITORING SPECIFICATIONS: = -

2.10.1 Vendor shall imfnediately notify the State of any event that may have a material impact on Vendor's ability to perform the ééntract.

.'2.10.2'By August 31 of each year, Vendor-shall report the.number of quaii.ﬂedv'veteran's and certain ex-offenders hired during Vendor's last
completed fiscal year. Vendor may be enfifled fo _employment tax credit for hiring individuals in those groups (35 ILCS 5/216, 5/217). -~ - .

" Revisior 6/20/2010, CoT . Pagef .
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3. PRICING
3.1  METHOD AND RATE OF COMPENSATION: The State will compensate Vendor for the initial term as follows:

Hourly '

] Monthly
[1 Annually
] Project
I:[ ltem.(show_unit ofmeasure andrate). . ___ e e e e e e e e e e e e
. Constlant : A Told | Totd
' Wheaton | Beneft | Anderson | Francis | Rovelo 'Jagger Decker | Efer | Dumas | Houws | Cost |
HurRee|  $5| 5| B0 @] 5| #%| S0 - s0f S |
Phase | Plaing & Ornilon neon . ) $25000
Phase _Technical'Review o , : : e
1 Deteming 4HC Chages L T o | )
2. Review Testmony SRS R I 5. 5 § 5. 8] $18680
Do ComplfieSenies |~ 2N @ 0 00D M0 ) e
| Deemine CorpefePicsshae |~ | L
a, Communicafions/Extemal Afairs | S NN , 401 §11,000
b, Caporle Fiance & Acooning S B I .
|0 Cusmet Sy T e N T
o, Humen Resoures. ' [ (O S ..
&, Ifomefon Technoloy Senioes " o R I (% 1]
il T S
| . Disonl pertors Sppu R e R
Ul Opera'tionsServices - ) IR PR | 0] e
a |0therSharedSerV|ces . - o . | I s
5CompareAWWSC&CompetltlvePnce R 0. 0 B _ ,' B P $38,250 : ‘ .
© [Phaselll WrisReport Y T S T R S R NRNRON ) I (X 1] o
[Pt thnegement < | _' - o I A . 110
b W B M 115 L s 2 135' e . ]
,Totalcgs'f B _$45,'500 B $69000 $5 il $2ss75 327000 319950 o i | s

' 3f2 TYPE OF PRICING Pnclng underthls confract i |s S '
. K] Notlo-Excesd 8302, 1oo
T Estlmated

. 3.3 RENEWAL COMPENSATION If this contract is* renewed the pnce shall be at the .same’ rate as’ for the lnlttal term unless a dlfferent o
compensaﬂon orformula for determlnmg the renewal compensatlon is stated inthis section. . IR o ' i
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34  EXPENSES: Any expenses that mr may chiarge are shown in this section. The State L _dot compensate Vendor for expenses related

_ totravel, lodging or meal.
days of receipt of invoice

35  DISCOUNT: N/A % discount for payment within

36 TAX: Vendor shall not bill for any taxes unless accompanied by proof the State is subject to the tax. If necessary,' Vendor may request the-
applicable agency's Iflinois tax exemption number and federal tax exemption information.

37 INVOICING: Vendor shall invoice at the completion of the contract unless invoicing is tied in this contract to milestones, deliverables, or -
.. —Other.invoicing requirements.agreed. to.in-this contract. - - - - cco o e e

Send invoices to ICC Project Manager

3.8 PAYMENT TERMS AND CONDITIONS:

. 3.8 By submrttrng an rnvorce Vendor cerfifies that the supplies or services provided meet all requrrements of the contract, and the amount brtted
* and expenses incurred are as allowed in the contract, Invoices for supplies purchased, services performed and expenses incurred through June 30
.of any year must be submitted to-the State no later than July 31 of that year; otherwise Vendor may have to seek payment through the lilinois Court -

of Claims (30 ILCS 1056/25). Alli rnvorces are subject to statutory offset (30 ILCS 210).

3.8.2 Payments rncludrng lafe payment charges, will be pard in accardance with the State Prompt Payment Act (30 ILCS 540) and rules (74 .
Adm, Code 900) when appficable. This shall be Vendor's sole remedy for late payments by the State Payment terms contained on Vendor's

involces shall have no force and effect, :

383 The State wil not pay for supplies provided or services rendered, mcludrng related expenses lncurred prior to the executron of thrs contract
by the Parties even if the effectrve date of the confract is prior to executron ' .

3.8.4 . As acondition of receiving payment Vendor must (i (i) be in compliance with the contract, (ii) pay its employees prevailing wages when required
by law (Examples of prevailing wage categones include public works, pnntmg, janitorial, window washing, building and grounds services, site
technician services, natural resource services, security guard and food services. Vendor is responsible for contacting the lllinois Dept. of Labor 217-

782-8208; hiin/lwww.state.iius/agency/idolindex.ntm to ensure understanding of prevarlrng wage requirements), (llt) pay rts supplrers and
subcontractors gecording fo the tarms of their respective contracts, and (iv) provide fien warvers to the State upon request . ;

3.8.5 lthnors Amencan Water Company has agreed to pay for Vendor services involved in-this RFP However, in atl matters related to this prorect .
-the Agency shall be the sole client of Vendor. Vendor. shall submit invoices to Agency Project Manager for review and approval. ' An invoice-for "
payment may be submltted at any time following the month’s end, for any month in which work was performed. The compensation of professional . -

" fees for this project shall be tied to the accomplishment of specific milestones and steps in the current approved prorect plan as outlined in paragraph

'2.2 and 2.3 above. Professional fees are subject to 20% retention as described in paragraph 3.8.6, below. Each i invoice shall be of sufficient detail -

o relate the costs therein to the work performed, by rndrvrdual fo the approved preliminary or detailed work plans or a specific milestone submitted

by Vendor and approved by Staff. After Agency Project Mariager review and approval of Vendor invoice, the:Agency Project Manager will invoice -
Ilhnors American Water Company, and Winois Amencan Water Company wrtl make prompt, payment drrectly fo Vendor R .

38, 6Twenty percent (20%) of atl Agency approved professronal fees will be retained until satrsfactory completion of fhe prorect The 20% refention” -
" will be released whenrall contractual obligations within the control of the Vendor have been fulfilled. At the discrefion of Ageney Project Manager, a
prcportlonate amount of the fees retained fo date may be released for payment to Vendor upon successﬁrt completion of specrf c mllestones The .

* 20% retention will be permanently w withheld from Vendor if: .
3:8.6.1 " For reason(s) 5) Staff believes to be within Vendor's control the reports fisted in paragraph 2 2, 2, 3 and 2 4 are not provided to

- " Staffby the dates specified in the work plan.or ‘agreed on with Staff, or . .
" 3.8:6.2 - Forreason(s) Staff befieves to be within: Vendor's control, the duties specified in Sectron 2 2 or. 2 3 are not performed or the

S . milestones provided by the current approved work plan are not met, or
3.8.6.3 For reason( ) specrt' jed in Sectron 1 3 of the Contract .
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4, STANDARD BUSINESS TERMS Af ‘ONDITIONS . ' (\ J

41 AVAILABILITY OF APPROPRIATION (30 ILCS 500/20-60): This contract is contingent upon and suibject to the avalIabtllty of funds.  The
State, at its sole option, may terminate or suspend this contract, in whole or in part, without penalty orfurther payment being required, if (1 ) the
" llinois General Assembly.or the federal funding source fails to make an appropriation sufficient to pay such obligation, or if funds needed are
insufficient for any reason, (2) the Govemor decreases the Department's funding by reserving some or all of the Depariment's appropriation(s)
pursuant to power delegated fo the Governor by the Illinois General Assembly; or (3) the Department determines, in ifs sole discretion or as directed
by the Office of the Governor, that a reduction is necessary or advisable based upon actual or projected budgetary conSJderatlons Contractor will be

nofified in writing of the farlure of appropnatron or of a reduction or decrease.

4, 2 AUDITIRETENTION OF RECORDS (30 ILCS 500/20- 65) Vendor and its subcontractors shall maintain books and records relatmg fo the
performance of the contract or subcontract and necessary to support amounts charged fo the State under the contract or subcontract. Books and
records, including information stored in databases or other computer systems, shall be maintained by the Vendor for a period of three years from the
later of the date of final payment under the contract or completion of the contract, and by the subcontractor for a period of three years from the later
of final payment under the term or complefien of the subcontract. If federal funds are used to pay contract costs, the Vendor and its subcontractors
must retain its records for five years. Books and records required to be maintained under this section shall.be available for review or audit by
representatives of: the procuring Agency, the Auditor General, the Executive Inspector General, thé Chief Procurement Officer, State of lliinois
internal auditors or other governmental entifies With monitoring authority, upon reasonable nofice and during normal business hours, Vendor and its
subcontractors shall cooperate fully with any such audit and with any investigation conducted by any of these entities. Fallure to maintain books and
- .records required by this section shall establish a presumption in favor of the State for the recovery of any funds paid by the State under the contract . .
for which adequate books and records are not available to support the purparted disbursement. The Vendor or. subcontractors shall not impose a

charge for audit or examination of the Vendor's books and records.

43  TIME IS OF THE ESSENCE: Time s of the essence wrth respect to Vendor’s performance of this contract, Vendor shall continue to perform .
its obligafions while any dispute conoermng the contract is being resolved unless otherw:se directed by the State. ‘

.44 NO WAIVER OF RIGHTS: Except as specifically waived in writing, fa|lure by a. Party to exercise or enforce a right does not waive that
Party's right to exercise or enforce that or other rights in the future. _ _ o

45 FORCE MAJEURE: Failure by elther Party fo perform its dufies and obligations will be excused by unforeseeable cnrcumstances beyond its
reasonable conirol and not due to its negligence including acts of nature, acts of terrorism, riots, labor disputes, fire, flood, explosion, and
govemmental prohibition. The non-deciaring Party may cancel the contract without penalty if performance does not resume within 30 days of the

decIaratron

: 46 CONFIDENTIAL INFORMATION Each Palty including its agents and subcontractors, fo this contract may have or gam access to
confidential data, or information owned or maintained by the other Party in the course of carrying out its responsrbrlrtres under this contract. Vendor. -
. shall presume all information received from the State or to which it gains access pursuant to this contractis confidential. Vendor information, unless
- -clearly marked as confidential and exempt from disclosure under the Ilfinols Freedom of Information Act, shall be considered public. . No confidential
data: collected, maintained, or used in the course of performance of the-contract shall be disseminated except as authorized by law and with the
written consent of the disclosing Party, either during the ‘period of the contract or thereafter.. The receiving Party must return any and ali data
collected; maintained, created or used in the course of the performance of thé contract, in-whatever form it is maintained, promptly at the end of the .
contract, or garlier at the request of the. drsctosmg Party, or notlfy the disclosing Party in writing of its destruction. The foregoing obligations shaII not
- -apply to confidéntial data or infofmation lawfully in the recaiving Party’s possession prior fo its acquxsmon from the disclosing Party; received.in good
" faith ffom a third- -party not subject to any confi dentlatlty obligafion to the disclosing Party, now is or later becomes publicly known through no breach
of confidentiality obligation by the recsiving Party; or is mdependently developed by the receiving Party WIthout the use or benefit of the dlsctosmg

! Parly's confidential lnformat|on

47 USE AND OWNERSHIP AII work performed or. supplres created by Vendor under thrs contract whether wrrtten documents or data goods "o
or deliverables of any kind, shall be deemed work-for-hire under.copyright faw and al rntellectuat property and other laws, and the State of Hliinois is
granted sole and exclusive ownershlp to all such- work, unless otherwise agreed in wrrtmg Vendor hereby assigns to the State ‘all right, title, and - .
" interest In and fo such work including any related intellectual property rights, and/or waives any and. all claims that Vendor may have to such work”
- including any so-called "moral rights" in connection with the work. -Vendor acknowledges the State may use the work product for: any purpose ‘
'Cont' dential data or mformatxon contamed in such work shall be subject to confl dentrallty provrsrons of thrs contract. . , '

4. 8 INDEMNIFICATION AND LIABILITY The Vendor shal mdemn(fy and hold harrless the State of IIlmors its agencles off cers, emponees
- agents and-volunteers from any and all costs, demands, expenses, losses, claims, damages, fiabilities, setflements and judgments, including in-
_hotise'and contracted attornieys' fees and expenses; arising out of: (a ) any breach or violation by Vendor of any of its certfi cations; representations,
" warranties, covenants.or agreements (b) any actual.or alleged death er injury. to any person, damage to any property or any other damage or [oss
" claimed to result in whole or in part from Véndor's negligent. performance; or (c) any act, activity or. omission of Vendor or any of its employses,
- representatives, subcontractors or agents. Nelther Party shall be Ixable for lnCIdentaI specral consequentral or punitive damages o

49 INSURANCE Vendor shall, at al txmes dunng the term and any renewals mamtaln and provide a Certificate of Insurance nammg the State
- 4s additional insured for all required bonds and insurance. Certificates may not be modified or canceled until at least 30 days notice has been

provided fo the State.. Vendor shalI prowde (@) General Commercial L|abrlrty occurrence form in amount of $1 000,000 per occurrence (Combmed

Révision 6/29/2010 . L ' ' ' Page 9 .




TN,
Single Limit Bodily Injury and Property Da( _2) and $2,000,000 Annual Aggregate (b) Auto Lial_ )lncluding Hired Auto and Non-owned Auto,

(Combined-Single Limit Bodily Injury and Property Damage) in amount of §1,000,000 per occurrence; ce; and (c) Worker's Compensation Insurance in
amount required by law. Insurance shall not limit Vendor's obligation o indemnify, defend, or settle any claims.

410 INDEPENDENT CONTRACTOR: Vendcr shall act as an rndependent contractor and not an agent or employee of, or joint venturer with the
~ State. All payments by the State shall be made on that basis. _

411 SOLICITATION AND EMPLOYMENT: Vendor shall not employ any person employed by the State durlng the term of this contract to perform ‘
any work under this confract. Vendor shall give notice rmmedrately o the Agencys director if Vendor solicits or intends fo solicit State employees to.

. perform_any. work under this contract__ . . .. ... e e e e -

4412 COMPLIANCE WITH THE LAW: The Vendor, its 'employees, agents, and subcontractors shall comply with all applicable federal, state, and
local laws, rules, ordinances, regulations, orders, federal circulars and all license and permit requirements in the performance of this contract.
Vendor shall be in complrance with applicable tax requirements and shall be current in payment of such taxes. Vendor shall obtain at rts own

expense, all llcenses and permissions necessary for the performance of this confract,

4,13 BACKGROUND CHECK: Whenever the State desms it reasonably necessary for security reasons, the State may conduct, at its expense;
criminal and driver history background checks of Vendor's and subconfractors officers, employees or agents. Vendor or subcontractor shall reassign

immediately any such mdrvrdual who, in the opinion of the State, does not pass the background checks.

414 APPLICABLE LAW: This contract shall be construed in accordance with and is subject fo the laws and rules of the State.of llinois. The
Department of Human Rights’ Equal Opportunity requirements’ (44 lll. Adm. Code 750) are incorporated by reference. Any claim against the State
arising out of this contract must be filed exclusively with the Illinois Court of Claims (705 ILCS 505/1). The State shall not enter into binding
arbitration to resolve any contract dispute. The State of lllinois does not.waive sovereign immunity by entering Into this contract. The officlal text of -
. cited statutes is incorporated by reference (An unofficial version can be viewed at htfp./www.ilga. gow/egisiation/ilcs/ilcs.asp). In compliance with the
llinois and federat Constitutions, the lifinois Human Rights Act, the U. S. Civi Rights Act, and Section 504 of the federal Rehabllrtatlon Actand other

applicable laws and rules the Stafe does not unfawfully discriminate in employment coniracts, or any other activity.

415 ANTETRUST ASSlGNMENT If Vendor does not pursue any claim or cause of actlon it has arising under federal or state anfitrust laws
relating to the subject matter of the contract, then upon request of the lllinois- Attorney General Vendor shall assrgn to the State rrghts title and

‘interest i in and to the clarm or cause of action,

4,16 CONTRACTUAL AUTHORlTY The Agency that signs for the State of llfinois shall be the only State enfity responsrble for performance and
. payment under the confract. When the Chief Procurement Officer. or authorized designee signs in addition to an Agency, they do so as approving:
officer-and shall have no liability to Vendor.- When the Chief Procurement officer” or authorized designee signs a master contract on behalf of State

"+ agencies, only the Agency that places an order with the Vendor shall have any Irabllrty to Vendor for that order.

4147 NOTICES Notices and other communications provrded for herein ‘shall be grven in writing by regrstered or certrf ed marl refurn recelpt
requested by recerpted hand delivery, by couitier (UPS, Federal Express or other similar and refjable carrrer) by e-mail, or by fax showing the date. e
and fime of successful receipt. Nofices shall be sent to the individuals who signed ‘the contract using -the contact.information. follcwrng the
signatures, Each such notlce shall be deemed fo have béen provrded at the time it is actually received. By grvrng nofice, erther Party may change

the contact rntormatlon .

4,18. . MODIFICATIONS AND SURVlVAL Amendments, modifications and waivers must be in wrltrng and signed by authorlzed representatrves of

-the Parties. . Any provision of this contract officlally deglared void, unenforceable,- or ‘against public policy, shall be ignored and the remarnrng' .

o provrsrons ghall be interpreted, as far as possible, to give effect to the Parties’ intent. Al provisions that by their nature would-be expected to survive, .
shall survive termination. In the event of a confiict between the States and the Vendors terms, condrtrons and attachments the States terms, .-

condrtrons and attachments shall prevall . . _ o
CA 19 PERFORMANCE RECORD [ SUSPENSION Upon request of the State, Vendor shal meet to disciiss performance or provrde contract .
performance updates to help"ensure proper performance of the- contract, The State may consider Vendor's performance under-this contract and

- - compliance with law-and rule: to defermine-whether to continue the contract, suspend Vendor from doing future: business .with the’ State for'a
T specrf ed perrod of trme or to determrne whether Vendor can be consrdered responsrble on specrﬁc future contract opportunrtres Lo

_ .-4 20 FREEDOM OF lNFORlVlATlON ACT: This Gontract and all related publrc records mamtarned by, provrded toor requrred to be provrded fo the T
State are subject to the: lllrnors Freedom of Information Act notwrthstandlng any provrsron fo the contrary that may be found in this contract LT
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5 STANDARD CERTIFICATIONS ( p, L )
Vendor acknowledges and agrees that compliance with this section and each subsection for the term of the contract and any renewals is a material
requirement and condition of this confract. By executing this contract Vendor certifies compliance with this section and each subsection and is under
a continuing obligation fo remain in compliance and report any non-compliance. : . :

This section, and each subsection,'applles'to subcontractors used on this confract. Vendor shall include these Standard Cerfifications in any-
subcontract used in the performance of the confract using the Standard Subcontr'actor Certification form provided by the Stafe.

- wrth thrs sectron in the manner and format determrned by the State by the datte specrf led by the State and n no event later than July 1 of each year
that this contract remains in effect, .

If the Partres determrne that any certrf catron in this section is not applrcable fo this. contract it may be stricken without affecting the remarnrng ,
subsections. . :
54 As part of each certification, Vendor acknowledges and agrees that should Vendor or lts subcontractors provide false mformatron or fall fo be

* or remain in compliance with the Standard Certification requirements, one or more-of the following sanctions will apply:

e the contract may be void by operafion of law,

« the State may void the contract, and
o the Vendor and it subcontractors may be subject to one or more of the followrng suspensron debarment denral of payment, civil fine, or

criminal penalty

ldentrfyrng a sanctrcn or-falling to rdentrfy a sanctron in relation to any of the specrf c certifications does not waive rmposrtron of other sancfions or
preclude application of sanctions not specifically idenfified. .

5.2 . Vendor cerfifies. it and its employees will comply with applrcable provrsrons of the U.S. Civil Rights Act, Secfion 504 of the Federal
Rehabrlrta‘uon Act the Amerrcans with Disabilities Act (42 U.S.C. § 12101 et seq. ) and applrcable rules in performance under this contract, .

83  Vendor certifles it is not in default on an educahonal Joan (5 ILCS 385/3). This applies to individuals, sole proprretorshrps partnerships and
individuals as members of LLCs. : . o '

5 4 Vendor {if an individual, sole proprretor pariner or an individual as member of a LLC) certifies it has not received an (i) an early retrrement‘ )
-incentive prior to 1993 under Section 14-108.3 ar 16-133.3 of the lllinois Pension Code; 40 ILCS 5/14-108.3 and 40 ILCS 5/16-133.3, or (ii) an sarly -
retirement incentive on or after 2002 under Section 14-108.3 or 16 133.3 of the flinois Pensron Code, 40 ILCS 5/14-108.3 and 40 ILCS 5/16 133 (30

lLCS 1 05/15a)

5 5 Vendor certifies it is a properly formed and exrstrng legal entrty (30 ILCS 500/1.15. 80 20 -43); and as applrcable has obtarned an assumed -
name certif cate from the approprrate authorrty, or has regrstered to conduct busrness in lllrnors and is In good standrng wrth the. lllinois Secretary of " -

State

5.6 .- To the extent there was a incumbe_nt Vendor providing the services. covered by thrs contract and the employees of that Vendor that provrde

" those services are covered by a collective bargaining agreement, Vendor certifl ies (i) that it will offer to assume the collective bargaihing obligations

* of the prior employer, including any existing coliective bargarnrng agreement with the bargaining representatrve of any existing colléctive bargaining .
unit or units performing substantially similar work to the services covered by the contract.subject to its bid or offer; and (u) that it shall offer .’
employment to all employees currently employed in any existing bargarnlng unit petforming. substantially similar work that will be performed under
. this contract (30 lLCS 500/25-80) Thrs does not apply to heating, air condrtronrng, plumbrng and electrrcal servrce ccntraots ' -

.87 Vendor certrf ies it has not been ‘convicted of bribing or attemptrng to brrbe an officer.or employee of the State, of lllrnors or any other State, nor
' has Vendor made an admrssrcn of gurlt of such conduct thatis a matter of record (30 Ics 500/50- 5) o ,

3 . If Vendor has been convroted of a felony, Vendor certlt' i6s at least five. years have passed after the date cf completron of the sentence for
‘ such felony, unless no persori held responsible. by a prosecutor's office fcr the facts upcn whrch the: convrctron was based contrnues to have any ’

rnvclvementwrth the busrness (30 lLCS 500/50-10)
5.9 If Vendor or any: officef, dlrector, partner ‘or other managenal agent of Vendor has beeri conwcted of a felony under the Sarbanes Oxley Act’

"™ "0f 2002, or a Class 3 or Class 2 felony unde the lllinois Securities Law of 1953, Vendor certifis at least five yéars have passed since the date ofthe .
' convrctron Veridor further.cerifies that it is not barred from being awarded a contract. and acknowledges that the State shall declare the contract

vord 1f this certlﬂcatlon fs false (30 lLCS 500/50-10. 5)
4 5 10 Vendor certifies rt is not barred frcm havrng a contract with the State based on- vrolatrng the prohrbrtron on provrdrng assrstance fo the state in
. identifying a need for a_contract. (excapt as part of a public request for information process) or by revrewrng, draftmg or preparrng solrcrtatron or
srmrlar documen ] for the State (30 lLCS 500/50 10 5e) : . u ‘ .
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5.41- Vendor certifies that it and its affiliates are not delinquent in the payment of any debt fo the State (or If delinquent has entered info a deferred
payment plan to pay the debt), and Vendor and its affiliates acknowledge the State may declare the contract void if this certification js false (30 ILCS -

500/50-11) or if Vendor or an &ffiliate later becomes delinquent and has not entered rnto a deferred payment plan to pay off the debt (30 ILCS
500/50-60). 4

542  Vendor cerfifies that it and all afﬁlra tes shall collect and remit liinois Use Tax on all sales of tangible personal property into the State of lliinois
in accordance with provisions of the llinols Use Tax Act (30 ILCS 500/50-12) and acknowledges that farlure to comply can result in the confract.”

berng declared void.

5. 13 Vendor certrf es that it has not been found by a court or the Pollution Control Board to have commrtted a williul or knowing Violation of the
Environmental Protection: Act within the last five years, and is therefore not barred from being awarded a contract (30 lLCS 500/50-14)

5.14 Vendor cerfifies it has not paid any money or valuable thing to induce any person fo refrarn from bidding on a State contract nor has \/endor
accepted any money or other valuable thing, or.acted upon the promise of same, for not bidding-on a State contract.(30 ILCS 500/50-25)

515~ Vendor certrf es itis not in viclation of the "Revolvrng Door’ section of the lllrnors Procurement Code (30 ILCS 500/50-30)

516 . Vendor cerfifies that it has not retained a person or entrty fo attempt to rnﬂuence the outcome of a procurement decision for compensatron
contlngent in whole orin part upon the decision or procurement (30 ILCS 500/50-38). ' .

5147 Vendor certifies it will repart to the lilinois  Attorney General and the Chief Procurement Officer: any. suspected collusion. or other anti-
competitive practice among any bidders, offerors, contractors, proposers or employees of the State (30 ILCS 500/50 40, 50-45; 50-50).

5.48 In accordance with the Stes! Products Procurement Act, Vendor certifies steel products used or supplied in the performance of a contract for
public works shall be mantfactured or produced in the United States, unless the executive head of the procuring agency grants an exception (30

ILCS 565).
549 - a) If Vendor employs 25 or more employees and this contract is worth more than $5000 Vendor certlf es it will provrde adrug free workplace

pursuant to the’ Drug Free Workplace Act.
b) If Vendor is-an individual and this contract is worth more than $5000, Vendor shall not engage in the unlawful manufacture distribution,

drspensatlon possession or use of a controlled substance during the performance of the contract (30 ILCS 580)

. 5.20 Vendor certifies that nerther Vendcr nor any substantratly owned aff Irate is participating or shall participate in an internafional boycott in
violation of the U.S. Export Administration Act of 1979 or the applrcable regulatrons of the U.S. Department of Commerce. This applres fo contracts' '

* that exceed $10,000 (30 lLCS 582)

521 Vendor certrf es it has not been convrcted of the offense of brd rrggrng or bid rotatrng or any srmrlar offense of. any state or of the Unrted States L
- .(r20iLCs 5/33 E-3, E- 4) . , _

522 Vendor certifies it complres wrth the lllrnors Department of Human Rrghts Act and rules applrcable to publrc contracts, rncludrng equal o
employmentopportumty, refraining from unlawful drscrrmlnatron, and having written sexual harassment polrcres (775 ILCS 5/2-105) o L

L.

. 5. 23 Vendor certrf ies It doss not pay dues to or rerrnburse or subsrdrze payments by. rts employees for any dues orfees to any “drscrrmmatory club” e
(775 ILCS 25/2) , , , . ..
524 Vendor certifies it complres with the State. Prohrbrtron of Goods fiom Forced Labor Act and" certifies that no foreign-made equrpment. .
materials, or-stpplies furnished. fo the State under the contract have been-or will be produced in whole or in part by forced labor or indentured labor o
under penal sanction (30 lLCS 583) : 3 Do Lo

525 Vendor certlf ies that no forelgn made equrpment matenals, or supplres furnrshed to the State under the contract have been produced in-.
. whole or in part by the labor or any chrld under the age of 12 (30 lLCS 584) T . . :

- 5 26 Vendor certrf es that itis not in violation of. Sectron 50 14.5 of the lllmors Procurement Code (30 lLCS 500/50 14. 5) that states "Owners of
*" - _residential buildings who have committed awrllful or knowing violdtion of the Lead Porsonrng Preventron Act (410 lLCS 45) are prohrbrted from doing - " -.

busrness with the Stafe untrl the vrolatron is mrtrgated" :

5 27 Vendor warranis and certrf es that it and to the best of its knowledge its suboontractors have and will comply with Executrve Order No. 1
(2007) The Order generally prohibits Vendors and subcontractors from hiring the then-serving Governor's family members o lobby-procurement -
"activities of the State, or-any other unit of government in llfinois ircluding local governments if that procurement may result in a contract valued at *
- aver $25,000, This prohibition.also applies to hiring for that same purpose any former. State employee who had procurement authorrty at any trme.

durlng the one—year peried precedrng the procurement lobbylng actrwty
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528 Vendor certifies that information tec(?ogy, including electronic information, software, syste. vénd equipment, developed or provided under
this contract will comply with. the applicable "requirements of the fllinois lnformatlon Technology Accessibility Act S’(andards as published at

Y. dhs. state. il.usfiitaa. (30 ILCS 587)

529 Vendor certifies that it has read, understands, and is in compliance with the registration requirements of the Elections Code (10 ILCS 5/9-35)
and the restrictions on making political contributions and related requirements of the lllinois Procurement Code (30 ILCS 500/20-160 and 50-37).
Vendor will not make a political confribution that will violate these requirements. These requirements are effective for the duration of the term of
office of the incumbent Governor or for a period of 2 years after the end of the contract term, whichever is longer. )

— - Inaccordance with section 20-160.of the llinois .Procur.ementCode.,.V.endo.,n.ceﬁtiﬁes.a,s.app.l.iga_bl.e;.; S USRI

[J Vendoris not required fo reglster as abusiness entlty with the State Board of Elections.

or
X Vendor has reglstered and has attached a copy of the ofﬁmal certificate of registration as issued by the- State Board of Elections. As a .

reg:stered business enﬂty, Vendor acknowledges a confinuing duty to update the registration as required by the Act.
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DiSCLOSURES AND CONFLICTS OF INTEL,,/I' -

Instructions: Vendor shall disclose financial interests, potential conflicts of interest and contract information identified in Sections 1, 2 and 3 below
as a condition of recelving an award or contract (30 ILCS 500/50-13 and 50-35). Failure to fully disclose shall render the contract, bid, proposal,
subcontract, or relationship voidable by the chief procurement officer if s/he deems it in the best interest of the State of lllinois and may be cause for

barring from future contracts, bids, proposals, subcontracts, or relationships with the State.

There are five sections to this form and each must be completed to meet full disclosure requirements.
. Note: The requested disclosures are a continuing obligation and must be promptly supplemented for aceuracy throughout the process and
-+ = ~ ~throughout the term-of-the-resultant contract if the bid/offer is-awarded: As requnred by 30 ILCS-500/50-2; for multi-year contracts-Vendors—- -~ =~

must submit these disclosures on an annual basis.

A publicly traded entity may submit its 10K disclosure in safisfaction of the disclosure requirements set forth in Section 1 below. HOWEVER, if a
Vendor submits a 10K, they must still must complete Sections 2, 3, 4 and 5 and submit the disclosure form.

If the Vendor is a wholly owned subsidiary of a parent organization, separate disclosures must be made by the Vendor and the parent. For purposes
of this form, a parent organization is any entity that owns 100% of the Vendor.

This disclosure information is submitted on behalf of (show official name of Vendor, and if applicable, D/B/A and parent):

Name of Vendor: NSC Group, Inc.

D/BIA (if used): NorthStar Consulting Group. 1.

Name of any Parent Organization:

Section 1: Section 50-35 Disclosure of Financial Interest in the Vendor. (Al Vendors must complete this section)

Vendors must complete subsection (a), (b) or (¢) below. Please read the following subsections and complete the Information requested.

a Iif Vendor is a Publicly traded corporation subject to SEC reporting requirements

Vendor shall submit their 10K disclosure (include proxy if referenced in 10k) in satisfaction of the financial and conflict of interest disclosure
requirements set forth in subsections 50-35 (2) and (b) of the Procurement Code. The SEC 20f or 40f, supplemented with the names of
those owning in excess of 5% and up to the ownership percentages disclosed in those submissions, may be accepted as being

substantially equivalent to 10K,
Check here if submitting a 10k, 201, or 40f[].
OR

b. If Vendor is a privately held corporation with more than 400 shareholders

These Vendors may submit the information identified In 17 CFR 229,401 and list the names of any person or entity holding any ownership
share In excass of 5% in satlsfaction of the financial and conflict of interest disclosure requirements set forth in subsections 50-35 a and b

of the Hlinois Procurement Code.
OR

If Vendor is an individual, sole proprictorship, partnership or any other not qualified to use subsections (A) or (B), complete (i) and (ii)
below as appropriate.

For each individual having any of the following financial interests in the Vendor (or its parent), please mark each that apply and show the
applicable name and address. Use a separate form for each individual.

1. Do you have an ownership share of greater than 5% of the offering entity or parent entity?
Yes []No Douglas A. Bennett — 100% ownership of NorthStar Consulting Group

2. Do you have an ownership share of less than 5%, but which has a value greater than $106,447.207
[JYes X]No
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Do you receive more than $1 0( _1.20 of the offeting entity’s or parent entity's distribu@come? (Note: Distributive income is, for

3.
these purposes, any type of distribution of profits, An annual salary is not distributive income.)
[JYes XJINo

Do you receive greater than 5% of the offering entity’s or parent entity’s total distributive income, but which is less than $106,447.207

4,
[dYes XINo No distribution — only salary
5. If you responded yes fo any of questions 1 — 4 above, please provide either the percentage or dollar amount of your ownership or

distributive share of income: 100% ownership, all W-2 salary, no distribution, For parinerships with more than 50 pariners, the
percentage.share.of ownership of.each individual.identified.above may.be.shown in.the following ranges (dollar-value fields. must also.- - -
be completed when applicable):

0.5%orless____ >0.5t01.0% >1.0102.0% >2.0103.0 %, >3.0104.0% %

>4.0 10 5.0%, and in additional 1% increments as appropriate _100__%

6. Ifyouresponded yes to any of the questions 1-4 above, please check the appropriate type of ownership/distributable income share:

Sole Proprietorship ] Stock [ Partnership [[]  Other (explain)____CA 8-Corporation

Name: Douglas A. Bennett.
Address; 965 Quail Ridge Drive Santa Maria, CA 93455

In relation to individuals identified above, indicate whether any of the following potential conflict of interest relationships apply. If "Yes,"
please describe each situation (label with appropriate lettet) using the space at-the end of this Section (aitach additional pages as

necessary). If no individual has been identified above, mark not applicable (N/A) here

{a) State employment, currenily or in the previous 3 years, including contractual employment. of Yes[] No
services directly with the individuals identified in Section 1 in their individual capacity unrelated to the ‘

Vendor's contract.

(b) State employment of spouse, father, mother, son, or daughter, including contractual employment  Yes ] No
for services in the previous 2 years.

() Elective status; the holding of elective office of the State of Ilinois, the govermment of the United Yes ] No
States, any unit of Jocal govermnment authorized by the Constitution of the State of lllinois or the statutes of
the State of lllinois currently or in the previous 3 years.

{d) Relationship to anyone holding elective office currently or in the previous 2 years; spouss, father,
mother, son, or daughter.

(6)  Appointive office; the holding of any appointive government office of the State of llinois, the United  Yes (] No
States of America, or any unit of local government authorized by the Constitution of the State of Illinois or the

statutes of the State of lllinois, which office entitles the holder to compensation in excess of expenses

incurred in the discharge of that office currently or in the previous 3 years.

il Relationship fo anyone holding appointive office currently or in the previous 2 years; spouse Yes[[] Nolx]

father, mother, son, or daughter.

{9) Employment, currently or in the previous 3 years, as or by any registered lobbyist of the State Yes[] No
government.

{h) Relationship to anyone who is or was a registered lobbyist in the previous 2 years; spouse, father, Yes[] No
mother, son, or daughter.

0] Compensated employment, currently ot in the previous 3 years, by any registered election or re-  Yes[ ] No
election committee registered with the Secretary of State or any county clerk in the State of Ilfingis, or any

political action committee registered with either the Secretary of State or the Federal Board of Elections,

Yes[] NoX]

Yes[] Nok]

)] Relationship to anyone; spouse, father, mother, son, or daughter; who is or was a
compensated employee in the last 2 years of any registered election or reelection committee registered
with the Secretary of State or any county clerk in the State of lllinois, or any political action committee
registered with either the Secretary of State or the Federal Board of Elections.
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Section 2: Section 50-13 Conflicts of InteQAll Vendors must complete this section) O

(a) Prohibition. It is unlawful for any person holding an elective office in this State, holding a seat in the General Assembly, or appointed to or
employed in any of the offices or agencies of State government and who receives compensation for such employment in excess of 60% of the salary
of the Governor of the State of llfinois [$106,447.20], or who is an officer or employee of the Capital Development Board or the lllinois Toll Highway
Authority, or who is the spouse or minor child of any such person to have or acquire any contract, or any direct pecuniary interest in any contract
therein, whether for stationery, printing, paper, or any services, matetials, or supplies, that will be wholly or partially satisfied by the payment of funds
appropriated by the General Assembly of the State of Illinois or in any contract of the Capital Development Board or the llinois Toll Highway

Authority.

Z!S) _Ir_lter-ests— it Is unfawful for a'ny firm, partnéréﬁi{:fat-shéc;(;iévﬁbﬁ,"c_arwcnc-a;p”o-r:;ti'oh,. in which ani' -person listed in subsection {a) Is entitled to receive (i)
more than 7 1/2% of the total distributable income or (i) an amount in excess of the salary of the Govemor ($177,412.00], to have or acquire any
such contract or direct pecuniary interest therein,

{c) Combined interests. It is unlawiul for any firm, parinership, association, or corporation, in which any person listed in subsection (a) together with
his or her spouse or minor children is entitled to receive (i) more than 15%, in the aggregate, of the total distributable income or (ii) an amount in
excess of 2 times the salary of the Governor [$354,824.00], to have or acquire any such contract or direct pecuniary interest therein.

Check One: No Conflicts Of Interest -
] Potential Conflict of Interest (If checked, name each conflicted individual, the nature of the conflict, and the name of the

State agency that is associated directly or indirectly with the conflicted individual.)

Section 3: Debarment/Legal Proceeding Disclosure (Al Vendors must complete this section).

Each of the persons identified In Sections 1, 2 and 3 must each identify any of the following that occurred within the previous 10 years:

Debarment from contracting with any govermental entity Yes[] No[X]
Professional licensure discipline Yes[ ] NoK]
Bankruptcies Yes[] Noi]

Yes[] No

Adverse civil judgments and administrative findings
Criminal felony convictions Yes[T] Nol]

If any of the above is checked yes, please identify with descriptive information the nature of the debarment and legal proceeding. The State reserves
the right to request more information, should the information need further clarification.

Section 4: Disclosure of Business Operations with Iran (All Vendors must complete this section).

In accordance with 30 ILCS 500/50-36, each bid, offer, or proposal submitted for & State contract, other than a small purchase defined in Section 20-20 [of

the Iliinais Procurement Code], shall include a disclosure of whether or not the bidder, offeror, or proposing enfity, or any of its corporate parents or subsidiaries,

within the 24 months before submission of the bid, offer, or proposal had business operations that Involved contracts with or provision of supplies or services to

the Govermment of Iran, companies in which the Government of Iran has any direct or indirect equity share, consorifums or projects commissioned by the
Government of [ran and:

L.more than 10% of the company's revenues produced in or assets located in Iran involve oil-related activities or mineral-extraction activities; less than

75% of the company’s revenues produced in or assets located in [ran involve confracts with or provision of oil-related or mineral — extraction

produicts or services to the Govemment of Iran or a project or consortium created exclusively by that Government; and the company has failed to

take substantial action;

or
ii. the company has, on or after August 5, 1996, made an investment of $20 million or more, or any combination of investments of at least $10 million

each that in the aggregate equals or exceeds $20 million in any 12- month period that directly or significantly contributes to the enhancement of
Iran's ability fo develop petroleun resources of Iran.
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Abid, offer, or proposal that does not include Osclosure shall not be considered responsive. We maQsider this disclosure when evaluating the bid,
offer, or proposal or awarding the contract.

You must check one of the following items and if item 2 Is checked you must also make the necsssary disclosure:
There are no business operations that must be disclosed to comply with the above cited law.

[[] The following business operations are disclosed to comply with the above cited law:

Section 5: Current and Pending Coniracts (ANl Vendors must complete this section).

Does the Vendor have any contracts pending contracts, bids, proposals or other ongoing procurement relationships with units of State of Illinois
government? Yes No []

If yes, please identify each contract, pending contract, bid, proposal and other ongoing procurement relationship it has with units of State of lllinois
government by showing agency name and other descriptive information such as bid number, project fitle, purchase order number ot contract

reference number.

NorthStar submitted a bid for Just Energy Compliance/Management Audit [CC11AGS0001
__Submission Date: November 18, 2010

Proposal:

Section 6: Representative Lobbyisthther Agent (All Vendors must complete this section).

Is the Vendor represented by or employing a lobbyist required to register under the Lobbyist Registration Act or other agent who is nof identified
under Sections 1 and 2 and who has communicated, is communicating, or may communicate with any State officer or employee concerning the bid,

offer or contract? Yes[ ] No[ X

If yes, please identify each agent/ Jobbyist, including name and address.

Costs/Fees/Compensation/Reimbursements related to assistance to obtain contract (describe):

Vendor certifies that none of these costs will be billed to the State in the event of contract award. Vendor must file this information with the Secretary
of State.

This Disclosure is signed and made under penalty of perjury pursuant to Sections 500/50-13 and 500/50-35(a) of the lllinois Procurement
Code.

NorthStar Consuilting Group, Inc.
{(Vendor/Subcontractor Name)

This Disclosure information is submitted on behalf of:

Name of Aﬁthorized Representative: : Dougias A. Bennett )
Title of Authorized Representative: Managing Director Z ) JIL
Signature of Authorized Representative: WA Ve

December 20, 2010

Date:
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,  TAXPAYER IDENTIFICATION NUMBER O @

| certify that:
1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me), and

f am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) I have not been notified by the Infernal
Revenue Service (IRS) that | am subject to backup withholding as a result of a failure o report all interest or dividends, or (c) the IRS has

notified me that i am no longer subjectto backup withholding, and oL

2.

3. lamaU.S. person (including a U.S. resident alien).

»  [fyou are an individual; enter your name and SSN as it appears on your Social Security Card.

If you are a sole proprietor, enter the owner's name on the name line followed by the name of the business and
the owner's SSN or EIN.

If you are a single-member LLC that is disregarded as an entity separate from its owner, enter the owner's name
on the name line and the d/b/a on the business name line and enter the owner's SSN or EIN.

If the LLC Is a corporation or partnership, enter the entily's business name and EIN and for corporations, affach

IRS acceptance letier (CP261 or CP277).
e Forall other entities, enter the name of the entity as used to apply for the entity's EIN and the EIN.

Name: Douglas A. Bennett

Business Name: NorthStar Consulting Group, Inc.

Taxpayer Identification Number:
Social Security Number
or
Employer Identification Number 77-05263%4

Legal Status (check one):

[ Individual [ Govemmental

] Sole Proprigtor [] Nonresident alien

[ Partnership [] Estate or trust

[ Legal Services Corporation ] Pharmacy (Non-Corp.)

[] Tax-exempt [] Pharmacy/Funeral Home/Cemetery (Corp.)

[ Limited Liability Company (select applicable tax classification)
] D =disregarded entity
[] C =corporation
[X] Corporation NOT providing or billing ] P =partnership
medical and/or health care services '

4//‘%@% Date: __ December 20, 2010

] Corporation providing or billing
medical and/or health care services

Signature:
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Registration No. 20881

NSC Group, Inc.

900 East Main Street
Suite 104

Santa Maria CA 93454

Information for this business last updated on:
Monday, November 01, 2010

Certificate produced on Monday, November 01, 2010 at 2:29 PM
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7.  SUPPLEMENTAL PROVISIONS
7.4 State Supplemental Provisions
Definitions
Required Federal Clau'ses, Certifications and Assurances
ARRA Requirements (Amefican Recovery and Reinvestment Actof2009) ..
Public Works Requirements (construction and maintenance of a public work) (820 ILCS 130/4) “ ‘ .
Prevalllng Wage (Jamtorra! cleamng, window cleamng, building and grounds site technician, natural resources food services, and secunty
rvices, rf valued at-more than $200 per month or $2000 per year.(30 ILCS 500/25-60)
O Prevallmg Wage (all printing contracts) (30 ILCS 500/25 -60)
| : .BEP'Subcontractmg Requrrements (Utllization Plan and Letter or )nterrt)
[1 - Other (describe) ' o '
12 . Veneor Suppfe.merrtal Previsions
|
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